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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "AMERICATEL CORPORATION" IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECCORDS OF THIS OFFICE SHOW, AS OF THE FOURTEENTH DAY OF

FEBRUARY, A.D. 2005.

Harriet Smith Windsor, Secretary of State

2296121 8300 AUTHENTICATION: 3683909

050119397 DATE: 02-14-05
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The First State
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "AMERICATEL
CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY OF
APRTL., A.D. 1992, AT 4 O'CLOCK P_M.

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 3617553

2296121 8100

050031895 DATE: 01-13-05




STATE DF DELAWARE
CIE T SECRETARY OF STATE
DIYISION OF CORPORATIONS
FLILED 04:00 PIt 04/29/1992

CERTIFICATE OF INCORPORATIOR 732120034 - 2298121
or
AMERICATEL CORPORATION

FIRST. The name of the Corperation is:
AmericaTel Corporation

SECOND. The address of its reglatered office in the Stats of
Delaware ls Corporation Trust Center, 1209 Orange Street, in the
City of Wilmingten, Ceunty of New Castle. The name of its
registered agent at such address is The Corporatlon Trust Conpany.

THIRD. The nature of the business or purposes to be
conducted or promoted by the Corporation ia as follows:

Te engage in any lawful act or activity for which
gorporations may be organized under tha General Corporation Law o!

Delaware,

FOURTH. The total number of shares of stock whigh tha
Corporation shall have autherity te issue is 3,000 shares of
Common Btock, $.01 par value per share,

The number of autharlzed shares of Common Stock may be
increased or decreased {but not below the number of shares thereof
then outstanding) by the afflrmative vote of the holders of a
majerity of the stock of the Corporation entitled to vote,
irraspective of the provisions of Section 242(b){2) of the General
Corporation Law of Delaware.

FPIFTH. The name and nmalling address of the sole incorporator
ars as follows:

NAME MAILING ADDRESS
Ho~-il Kim Hale and Dorr

§0 Stcate Street
Boston, MA 02109

SIXTH. In furtherance of and not in limitation of povers
conferred by statute, it 1s further provided:

1.‘ Election of directors need not be by written
ballot.

2. The Board of Directors is expressly authorized to
adopt, amend or repeal the By-Laws of the Corporation.
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SEVENTH, Whenever a compromise or arrangement is proposed
between this corporation and its creditors or any class of them
and/or between this corporation and lts stockholders or any class
of them, any oourt of equitable jurisdiction within the State of

Delaware may, on the appliication in a summary way of this
ration or of any creditor or stegkholder therecf, or on the

cor
aPPT?cation of any tecaiver or recelvers aPPointed for this

corperation under the provisions of section 291 of Title 6 of the
Dalaware Code or on the applicatlen of trustess in digeolution or
of any receiver or receivers appointed for thia corporation under
the provisions of section 279 of Title 8 of the Delaware Code
order a meeting of the creditors or clase of creditors, and/or of
the stockholders or class of stockholders of this corporation, as
the caee may be, to be summored in such manner as the said court

directs. 1f a majority ln number representing three-fourths in
value of the creditors or class of creditors, and/or of the
stockholdera or clase of stookholders of this corperation, as the
case May be, agrea tpo any compromise or arrangement and to any
reorganization of this corporation as consequence of such cam-
promise or arrangement, the said compromige or arrangement and the
sald reorganization ghall, if sanctioned By the court to wiich the
said application has been made, be binding on all the creditors or
clags of creditore, and/or on all the etockholders or class of
stockholdars, of this corporation, as the case may be, and alsc on
this corporation.

EIGHTE. Except to the extent that the General Corporaticon
Lav of Delaware pronibits the elimination or limitation of
liability of directors for breaches of fiduclary duty, no directer
of the Corporation shall be personally liable to the Corporation
or lta stockholders for monetary damages for any breach of
fiduciary duty as a director, notwithatanding any provision of law
imposing such liability. No amendment to or repeal of thie
provisicn shall apply to or have any effect on the liability or
alleged liability of any director ¢f the Corperatien for or with
respect to any acte or cmiselons of such director oocurring prior
t0 such amendnent.

NINTE. The Corperation shall, to the fullest extent
permitted by Section 145 of the General Corporation Law of
Delawate, a3 amended from time to time, indemnify each person who
was or 18 & pazt{ ¢r ia threatened to be made a party to any
threatened, pending or completed action, sult or proceeding,
whether clvil, criminal, adminlstrative or invegtigative, by
reason of the fact that he is or was, or has agreed (o become, &

has agreed to gerve, at the request of the Cerporation, as a
director, officer or trustee of. or in & similar capacity with,
another corporatlon, partnership, joint venture, trust or other
enterprise (inecluding any amployes benafit plan), or by reagon of
any action alleged Eo have been taken or omitted in such capacity,
against all expenses {including attorneys’' fees), judgments, fines
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and amounts paid in settlement actually and reasonably incurred by
him or on his behalf in connection with such action, suit or

proceeding and any appeal therefrom.

Indemnification may include payment by the Corporation of
expenses in defending an acticn or proceeding in advance of the
final disposition ¢f such action or proceeding upen receipt of an
undertaking by the person indemnified to repay such payment 1f it
is ultimately determined that such person ls not entitled to
indemnification under this Article, which undertaking may be
accepted without reference to the financial ability of such person

to make such repayment.

The Corporation shall not indemnify any such perscn seeking
indempification in connection with a proceeding (or part thereof)
initiated by such person unless the initiation therecf was
approved by the Beard of Directors of the Corporation.

The indemnification rights provided in this Article (l) shall
not be deemed exclusive of any other rights to which those
indennified may be entitled under any law, agreement or vote of
stockholders or disinterested directors or otherwise, and
(ii) shall inure to the banefit of the heirs, executors and
administrators of such persons., The Corporation may, to the
extent authorized from time to time by its Beard of Directors,
grant indemnification rights t¢ other employees or agents of the
Corporation or other persons serving the Corporation and such
rights may be eguivalent to, or greater or less than, those set
forth in this Article.

TENTH, The Corporation reserves the right to amend, alter,
change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by
statute and this Certificate of Incorporation, and all rights
conferred upon stockholders herein are granted subject to this
refervation.

EXECUTED at Boston, Maesachusetts, on April 29th, 1992,

o~

™~

Incoypofator
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